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ARTICLES OF ASSOCIATION

of
LATIMER SA

Fribourg


*********************

Title 1:


NAME, HEADQUARTERS, DURATION AND PURPOSE
Article 1

Under the name of LATIMER SA, a corporation is established which is governed by the present Articles and chapter XXVI of the Swiss Code of Obligations, with headquarters in Fribourg and of unlimited duration.

Article 2
The purpose of the Company is to acquire and exploit all publishing rights, copyrights and other rights, and to collect all royalties, commissions and other consequent proceeds, both on its own behalf and on the behalf of third parties.

The Company may acquire an interest in other businesses and generally conduct all financial, marketing, real estate and facilities operations, both on its own behalf and on the behalf of third parties, that have a direct or indirect relation to its purpose.

Title lI: SHARE CAPITAL, SHARES
Article 3


The share capital is set at 100,000 CHF (one hundred thousand francs), divided into 100 shares of 1,000 CHF (one thousand francs) each, fully paid-up.

All shares shall be bearer shares.


By modifying the Articles of Association, the Shareholders’ Meeting may at any time convert the bearer shares may be converted into registered shares, or registered shares into bearer shares.

​Article 4
The shares shall be signed by the Board of Directors.


The Company may issue certificates representing one or more shares in place and stead of stock.
Article 5
If there is an increase of share capital, former shareholders have a preferential right to subscribe proportional to the number of shares they already own.

The decision by the Shareholders’ Meeting to increase the share capital can only cancel the right of preferred subscription for just cause. Just causes include: acquisition of a company or portions of a company or interest in a company as well as worker participation. None shall be advantaged or disadvantaged unfoundedly by the cancellation of the right of preferred subscription.

Title III: ORGANIZATION OF THE COMPANY
a) Shareholders’ Meeting
Article 6
The Shareholders’ Meeting shall meet at the headquarters or at another location designated by the Board of Directors.

The ordinary Shareholders’ Meeting occurs each year within six months of the end of the business year. Extraordinary Shareholders’ Meetings are convened as often as necessary, notably in cases provided for by Law (Art. 699 para. 3, 725 para. 1°` and 726 para. 2 CO), as well as by a decision by the Shareholders’ Meeting itself (Art. 700 para. 3 CO).

Article 7

The Shareholders’ Meeting shall be convened by the Board of Directors and, if necessary, by the auditors. Liquidators also have the right to convene the Shareholders’ Meetings.

Article 8
The Shareholders’ Meeting shall be convened at least twenty days prior to the meeting date by way of a notice published in the Feuille officielle suisse du commerce [Swiss Official Gazette of Commerce]. 

The notice convening the meeting shall state the date and time of the meeting as well as the items of business and motions by the Board of Directors and shareholders who requested the convening of the Shareholders’ Meeting or the listing of an item of business on the agenda.

If the Articles of Association are modified, the notice to convene must state that the motions are available to shareholders at the headquarters.

The notice to convene must state that the profit and loss report and balance sheet, as well as the auditors’ report and management report and motions about the allocation of net profits are available to the shareholders at the headquarters 20 days prior to the Meeting



No resolution can be adopted on items that have not been listed on the agenda, except upon a motion to convene an Extraordinary Shareholders’ Meeting. Motions and deliberations that do not require a vote need not be announced in advance.

Article 9


The owners or representatives of all shares may, if there is no objection, hold a Shareholders’ Meeting without adhering to the formal regulations specified for convening. This meeting can validly deliberate and make resolutions on all items within the purview of the Shareholders’ Meeting as long as the owners or representatives of all shares are present.

Article 10 


The Shareholders’ Meeting shall have the inalienable right:

1) 
To adopt and modify the Articles of Association;

2)
To appoint members of the Board of Directors and the auditing agency;

3)
To approve the annual financial statements, annual report and group accounts; 

4)
To determine the allocation of net profits as shown in the balance sheet and in particular to determine dividends;

5)
To release the members of the Board of Directors from liability;

6)
To adopt all resolutions reserved to it by law or by the Articles of Association.
Article 11

In the notice to convene, the Board of Directors shall determine the conditions under which shareholders can exercise their right to vote and make motions to the Shareholders’ Meeting.
Article 12


Shareholders shall exercise their right to vote in proportion to the number of shares belonging to them. The provisions of Art. 693 para. 3 CO remain applicable. Each shareholder shall be entitled to at least one vote, even if he/she owns only one share.


Every shareholder may have him/herself represented by another shareholder. The Shareholders’ Meeting can decide to admit a representative who is not a shareholder. If the representative is not a legal representative, he/she must legitimize him/herself by producing written authority.


However, the Shareholders’ Meeting can verify the legitimization and refuse the right to participate in the Shareholders’ Meeting to any person who is not or is no longer a shareholder.

Article 13

The Shareholders’ Meeting can adopt resolutions and make appointments regardless of the number of shares represented, as long as a mandatory legal provision or current Articles of Association do not require the presence of a minimum number of shares.


Unless there is a mandatory legal provision or contrary stipulation in the Articles of Association, the Shareholders’ Meeting shall adopt resolutions and conduct elections with an absolute majority of the votes of the shares represented. Should a second poll be necessary, a simple majority vote shall suffice.

Unless the Shareholders’ Meeting decides otherwise, voting is generally conducted by a show of hands, with election by secret ballot.

Article 14

A resolution of the Shareholders’ Meeting must receive at least two-thirds of the votes attached to the shares represented and the absolute majority of the nominal value of the shares represented in order to: 

1) 
Modify the corporate purpose;

2)
Introduce voting right shares;

3)
Restrict the transferability of registered shares, and modify or remove such restrictions;

4)
Authorize or conditionally increase the share capital;

5) 
Increase the share capital by means of equity, or against investments in kind or with a view to a take-over of assets and the granting of special advantages;

6)
Limit or remove the preferential subscription right;

7)
Transfer the headquarters of the Company;

8)
Dissolve the Company.
Article 15

The Shareholders’ Meeting shall be chaired by the Chairman of the Board or by another member of the Board of Directors. If there is any doubt, the Chairman is appointed by the Shareholders’ Meeting.

The Chairman of the Shareholders’ Meeting shall appoint the Secretary and the election supervisors. 


The Secretary shall supervise the writing of the minutes, which will announce the resolutions and appointments, as well as statements that shareholders request be recorded.


The minutes shall be signed by the Chairman and the Secretary of the Shareholders’ Meeting.

b) The Board of Directors

Article 16


The Board of Directors of the Company shall consist of one or more members, who are elected by the Shareholders’ Meeting for one year. They may be re-elected.


The term of the appointment ends on the day of the ordinary Shareholders’ Meeting.

Should the Board of Directors be composed of several members, it shall constitute itself by appointing its chairman and, when appropriate, its vice-chairman and secretary. The Board may appoint a secretary who is not part of the Board of Directors.

Should additional elections take place during a business year, the new members of the Board of Directors shall finish the term of their predecessors’ duties.

Article 17
The Board of Directors shall be convened by its Chairman or Vice-Chairman as often as business requires, but at least two times per year. Each member can require, in writing, one session of the Board to convene in a reasonable timeframe.


The minutes, signed by the Chairman and the Secretary, shall record the deliberations of the Board of Directors; minutes are also taken when there is one person on the Board.

Article 18
The Board of Directors has a quorum when a majority of its members are present.

The Board of Directors shall adopt resolutions and make appointments upon the absolute majority of votes issued.

Resolutions can be adopted in the form of an approval given in writing or by facsimile, unless any member is opposed to this manner of proceeding. Such resolutions must appear in the minutes.


The Board of Directors shall adopt resolutions and make appointments upon the absolute majority of votes issued.

Article 19
The Board of Directors shall exercise all reasonable care to manage corporate affairs.


It has the following non-transferable and inalienable responsibilities:

1.
Senior management of the Company and issuing the necessary instructions;
2.
Determining the organization;
3.
Determining the accounting and auditing procedures as well as the financial plan insofar as this should be necessary for managing the Company;
4.
Appointing and dismissing the persons responsible for managing and representing the Company;

5.
Exercising strict control over those persons responsible for managing the Company to ensure, in particular, that they comply with the law, the Articles of Association, the By-laws, and issued instructions;
6.
Drawing up the annual report as well as preparing the Shareholders’ Meeting and executing their resolutions;
7.
Informing the judge in the case of excessive debts.

Article 20

The Board of Directors is authorized to delegate all or part of the management and representation to one or several of its members (delegates) or to third parties who are not necessarily shareholders (directors). Their jurisdiction and powers are defined in the organizational by-laws.

Article 21

The Board of Directors represents the Company in relation to third parties; it may delegate the power to represent the Company to one or several of its members (delegates) or to third parties (directors) whom it shall empower to sign on behalf of the Company either individually or jointly.


At least one member of the Board of Directors shall be empowered to represent the Company.


The Company must be able to be represented by a person domiciled in Switzerland. One member of the Board of Directors or one director must meet this requirement.


The Board of Directors may also appoint the signing officers and other authorized representatives of the Company.

c) Auditing agency
Article 22
The following companies must submit their annual financial statements and where necessary their group accounts to an ordinary audit by an auditing agency:

1.
Public companies, i.e. corporations:
a.
with equity securities listed on an exchange;
b.
with outstanding bonds issue;
c.
whose assets or sales represent at least 20% of the assets or sales of the group accounts of a company under the meaning of (a) or (b);


2.
Companies who exceed two of the following values in two consecutive financial years:
a.
balance sheet total of CHF 10 million;
b.
sales of CHF 20 million;
c.
annual average of 50 full-time employment positions

3.
Companies who must set up group accounts.


An ordinary audit of the accounts is also required when shareholders who together represent at least 10% of the share capital so require.

When the law does not require an ordinary audit of the annual financial statements, the audit may be set forth in the Articles of Association or determined by the Shareholders’ Meeting.

Article 22a
When the conditions for an ordinary audit are not met, the Company shall submit its annual financial statements to a limited audit by an auditing agency.

Upon the consent of all shareholders, the company can waive the limited audit if it does not have an annual average of more than ten full-time employees.


The Board of Directors can require the written consent of shareholders. It can set a deadline for responses of at least 20 days and indicate that a failure to respond is equivalent to consent.

When shareholders have waived the limited audit, this waiver shall also be valid for the following years. However, every shareholder has the right to call for a limited audit ten days before the Shareholders’ Meeting at the latest. The Meeting must then elect an auditing agency.

If needed, the Board of Directors shall adapt the Articles of Association and require that the auditing agency be removed from the trade register.
Article 22b
Public companies shall appoint a state-supervised auditing company as auditing agency in accordance with the regulations of the 16 December 2005 law on the supervision of auditing. They must also entrust a state-supervised auditing company with conducting audits that, in accordance with the law, must be performed by a certified auditor or a certified expert auditor.

Other companies that must conduct an ordinary audit shall appoint a certified expert-auditor as an auditing agency per the 16 December 2005 law on the supervision of auditing. They must also entrust a certified expert-auditor with conducting audits that must by law be conducted by a certified auditor.

Article 22c
Companies that must conduct a limited audit shall appoint a certified auditor as an auditing agency per the 16 December 2005 law on the supervision of auditing.

Article 22d


When a company must have an ordinary audit, Articles 728CO, 728a CO, 728b CO and 728c CO shall rule issues regarding independence and auditor agency assignments.

Article 22e


When the company must have a limited audit, Articles 729CO, 729a CO, 729b CO shall rule issues regarding independence and auditor agency assignments.

Article 22f

The Shareholders’ Meeting shall elect the auditing agency.


One or several individuals, companies or organizations are eligible to be an auditing agency.

Government auditors or their associates are eligible to be an auditing agency if they meet the conditions required by law. Independence provisions are applicable by analogy.

At least one member of the auditing agency must have its domicile, headquarters or a branch in Switzerland and registered in the Trade Registry.

Article 22g
The auditing agency is elected for one business year. Its term of office ends with the acceptance of the last annual statement. A renewed election is possible.


For ordinary audits, the person leading the audit can exercise this term of office for a maximum of seven years. He/she can only renew the same term of office after a hiatus of three years.

When an auditing agency resigns, it shall give its reasons for doing so to the Board of Directors, which shall communicate them at the next Shareholders’ Meeting.

The Shareholders’ Meeting can at any time revoke the auditing agency, effective immediately.

Article 22h
The Board of Directors shall provide all documents and communicate all information to the auditing agency that it may require to perform its duties; it shall send such information in writing, upon request.

The auditing agency shall keep its findings confidential unless required to reveal them by law. It guarantees the confidentiality of the company’s affairs when it draws up its report, gives mandatory notices, and provides information during the Shareholders’ Meeting.


Article 22i
The auditing agency shall commit in writing all of the auditing services it will provide; it must furthermore keep audit reports and all important documents for ten years. Data recorded on computer media must be accessible for the same period of time.

Documents must allow for effectively verifying compliance with legal provisions.

Article 22i
Companies that must have their annual financial statements and, where applicable, their group accounts examined by an auditing agency, the audit report must be available before the Shareholders’ Meeting accepts the annual financial statements and group accounts and determines the allocation of net profits.

When there is an ordinary audit, the auditing agency must be present at the Shareholders’ Meeting. The Meeting can dispense with its presence by a unanimous resolution.


If the audit report was not presented, resolutions to accept the annual financial statements and group accounts, as well as the allocation of net profits, are null and void. If the provisions concerning the presence of the audit agency are not complied with, these resolutions can be annulled.

Article 23
When the Company does not have all of the prescribed bodies, or when one of these bodies is not constituted in accordance with requirements, a shareholder, creditor or officer of the Trade Registry can require that the judge take necessary measures. The judge can especially:

1. Set a deadline for the Company to re-establish its legal situation, under pain of dissolution;

2. Appoint the defaulting body or a commissioner;

3. Pronounce the dissolution of the Company and order its liquidation per bankruptcy provisions.

If the judge appoints the defaulting body or a commissioner, he/she shall determine the term for which such appointment is valid. He/she shall compel the Company to cover the costs and pay an allowance to the persons appointed.


The Company can, for just cause, request the judge revoke the persons he appointed.

Title IV- Annual Statements and Distribution of Profits

Article 24
The business year shall begin on January first and end on December thirty-first every year.


Article 25

The annual balance sheet and profit and loss statement must be prepared in accordance with Articles 662 ss CO.


The Board of Directors shall draw up a management report for every business year, which shall include the annual financial statements, the annual report, and when prescribed by law, group accounts.
The profit and loss statement, balance sheet and attachment (Art. 663b CO), as well as the auditor’s report, management report and motions concerning the allocation of net profits, are made available to shareholders at the Company’s headquarters, twenty days at the latest prior to the ordinary Shareholders’ Meeting. Shareholders are informed of this in the notice to convene.

Article 26

Five percent of the net profits for the business year shall be allocated to the general reserve fund until the fund has reached twenty percent of the paid-up share capital. 


Also allocated to this reserve fund, even if it reaches the legal limit:


1. After payment of issuing costs, the product of issuing shares that exceeds the nominal value as long as it is not allocated to depreciation or for future provisions;


2. The balance of payments made on canceled shares, less the loss that would be sustained on shares issued in their stead and place;


3. Ten percent of the amounts distributed as a portion of profits after payment of a five percent dividend.


As long as the general reserve fund does not exceed one-half of the share capital, it can only be used to cover losses or to take measures allowing the Company to maintain itself in times of deficit operations or to avoid unemployment or to alleviate the consequences thereof.

The Shareholders’ Meeting shall decide how to use the balance of the net profits subject to the provisions of Article 674 CO.

Portions of the profits can only be allocated to members of the Board of Directors if they are taken from the retained earnings, following allocation to the legal reserve fund and distribution of a five percent dividend or greater set forth in the Articles of Association.

Title V - DISSOLUTION


Article 27

If the Shareholders’ Meeting decides to dissolve the Company, liquidation shall be carried out by the Board of Directors, unless the Meeting appoints other liquidators. At least one of the liquidators must be domiciled in Switzerland and be empowered to represent the Company.


Article 28


Liquidation of the Company shall be carried out in accordance with Articles 742 and seq. of the CO. The liquidators shall be authorized to sell assets at their discretion.

Article 29
Following the redemption of the debts, the Company’s assets shall be distributed among the shareholders in proportion to their contributions.

Title VI – PUBLICATIONS


Article 30
Notices of the Company shall be published in the Feuille officielle suisse du commerce [Swiss Official Gazette of Commerce]. 

Drawn up and signed in Geneva, 04 June 2009.


And stamped "ne varietur" by the undersigned to remain attached to the minutes of the Extraordinary Shareholders’ Meeting of the corporation called Latimer SA, in Fribourg, received on this day by Mr. Pierre Natural, Notary.

(Signed by:


Mr. Albert-Louis DUPONT-WILLEMIN


Mr. Christian ARTHAUD


Mr. Pierre Natural, Notary)
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